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Dear Sirs,

Sino Land Company Limited (“the Company”)
Level One Sponsored ADR Program
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We are pleased to enclose for your attention a copy of Joint Announcement of the Company and
Tsim Sha Tsui Properties Limited regarding the Discloseable and Connected Transactions dated
12 December 2007, '

For your information, the above document is also accessible at our website
“http://www.sino.com”.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcemen®) makes. no
representation as o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss ‘ j

howsoever arising from or in reliance upon the whole or any part of the contents of this announcement. 7 p-,, "
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Sino Land Company Limited

%’ ) Tsim Sha Tsui Properties Limited ‘

{incorparated in Hong Kong with limited liability) {incorporated in Hong Kong with imead Kabiity}

(Stock Code: 247) (Stock Code: 83)

DISCLOSEABLE AND CONNECTED TRANSACTIONS

This announcement is jointly made by TST Properties and its subsidiary, Sino Land.

The directors of each of TST Properties and Sino Land are pleased to announce that on
12th December, 2007, Sino Hope and the Harvest Sun Sellers entered into the Harvest Sun
Agreement pursuant to which Sino Hope will acquire the shares in Harvest Sun held by the
Harvest Sun Sellers respectively. Upon completion of the transactions contemplated under the
Harvest Sun Agreement, Sino Hope will own a total of 60% of the issued share capital of
Harvest Sun, and Sino Land will (together with King Chance’s existing 30% interest in
Harvest Sun) indirectly own a total of 90% of the issued share capital of Harvest Sun.

The directors of each of TST Properties and Sino Land are pleased to announce that on
12th December, 2007, Sino Hope, CapitalLand China Holdings and CRL (HK) entered into the
Memorandum of Agreement pursuant to which Sino Hope will acquire the remaining 10% of
the issued share capital in Harvest Sun held by CapitalLand China Holdings and CRL (HK).
The proposed acquisition under the Memorandum of Agreement is non-legally binding. If the
transaction contemplated under the Memorandum of Agreement is also proceeded with, Harvest
Sun will become an indirect wholly-owned subsidiary of Sino Land.

The directors of each of TST Properties and Sino Land are also pleased to announce that on
12th December, 2007, Sino Vision and the Benefit Bright Sellers entered into the Benefit
Bright Agreement pursuant to which Sino Vision will acquire: (a) the shares in and the
shareholders’ loans held and provided by the Benefit Bright Sellers respectively; and (b) the
shares in OC2 Management held by the Benefit Bright Sellers. Upon completion of the
transactions contemplated under the Benefit Bright Agreement, Sino Vision will own a total
of 57.5% of each of the issued share capital of Benefit Bright and OC2 Management, and Sino
Land will (together with King Chance’s 42.5% shareholdings in Benefit Bright and OC2
Management) indirectly own an aggregate 100% of the issued share capital of Benefit Bright
and OC2 Management.

The directors of each of TST Properties and Sino Land are pleased to further announce that on
12th December, 2007, Sino Vision and the OC2 Finance Sellers entered into the OC2 Finance
Agreement pursuant to which Sino Vision will acquire the shares in and the loans held and
provided by the OC2 Finance Sellers. Upon completion of the transactions contemplated
under the OC2 Finance Agreement, Sino Vision would own 50% of the issued share capital of
OC2 Finance, and Sino Land will (together with King Chance’s 50% existing interest in OC2
Finance) indirectly own an aggregate of 100% of the issued share capital of OC2 Finance.




DISCLOSEABLE TRANSACTIONS ' L T A TP

As'one:or.more of the applicable.percentageiratios of TST, Properties and Sino'Land in respect
of the. transactions contemplated, under:the Harvest Sun Agreement and the Benefit_Bright
Agrecment}in aggregate, exceeds!5%; the entering into, of the -Harvest.Sun Agreement, and the
Benefit Bright- Agréement-constitute: discloseable trapsactions, of, TST Properties.and,.Sino
Land under Chapter 14 of, the Listing Rules.-Accordingly, each-of TST; Properties and.Sino
Land .is required to make an’ announcement and issue-a circular, to its shareholders under Rules
14.33, -14.34 .and 14.38 of the Listing Rules:, The, transaction: contemplated: under, the OC2
Finance Agreement does not.gonstitute, a.notlflable transaction of TST. Propertles ar Sinp
Land -under Chapteral4 of, the Llst;mg; Rules - Ve v e T
B i N Y . ERNE L

P W

CONNECTED TRANSACTIONS Cema e e
T N AP T B B A A S S T A AT TR A ] IR (RN BECLAY A A
The transaction:bétween: Sino. Hope- and, Gahstock (ben,ng one of the Harvest.Sun.Sellers,-and
an associate of ‘a.connected person,of Sino Land and TST Prope_rt;es),contemp_lated under the
Harvest Sun Agreement and the transaction between Sino Vision and Pembrooke (being one
of the Benefit Bright Sellers and an associate of a connected person of Sino Land and TST
Properties} contemplated under the Benefit:Bright Agreement constitute connected transactions
of Smo Land and TST PrOpertles under the Llsnng Rules., S e '
As one or more of the appllcable Dercentage ratios (oth{ r than proflts rauo\ .of, TST Propertles
and Sino Land in respect of the Connected Transactions, in aggregate, exceeds 2.5%, ‘the
Connected Transactions will be subject to the reporting,.an10uncement.and independent
shareholders’-approval-of TST Properties-and Sino- La'ld respectlvely under Rules 14A.45 to -

14A.48 of the Listing Rules. FIR AR FOPIIRY TR E AR A DN 7

An independent board committee has been formed by each of TST Properties -and Sino Land .

to advise the independent shareholders of TST Properties anc Sino Land in respect of the

Connected Transactions. An independent financial adviser has also been appointed to-advise :

the independent board committees and the independent shareholders of TST Properties and
Sino Land. Cre e

The transaction between Sino Vision and Pembrooke (being one of the OC2 Finance Sellers
and an associate of a connected person of Sino Land and TST Properties) contemplated under
the OC2 Finance Agreement constitutes a connected transaction of Sino Land and:TST
Properties under the Listing Rules. As all of the applicable percentage ratios (other than
profits ratio) of TST Properties and Sino Land in respect of the transaction-coniemplated
under the OC2 Finance Agreement are less than 0.1%, such transaction will not be subject to

the reporting, announcement and independent shareholders’ approval requirement under Chapter - -

14A of the Listing Rules.

2




LISTING RULES REQUIREMENTS FITIL LT A

Mr. Ng' Teng-Fong together with: his controlled’ cotporations are -beneficially intetested in
1,027,208;656-shares représehiting approximately:71.75% of the issued-share capital and ¢arrying
rights: to*attend ‘and ‘vote at general -meetings:of TST-Properties-as-at ‘the idate of this
-annouricement: TST f’i‘éﬁc'rtics is beneficially interested-in 2,430,586,717 shares representing
approx1mdtely '50.51% of th¢ issuéd share:éapital and:carrying. rightsi to attend and vote at
general meetmgs of Sing’ Ldnd as the date of'this announcement. Since rione of the shareholder$
of \TST! Properties: 6r:Sino Iand is'required t&6 abstain from voting on the Connected
Transactions,-writiea approvats of Mr.;Ng Tetig-Fong and his controlled corporationis for. TST
Properties and written approval of TST Properties for Sino Land will be ‘'obtained for approval
of the Connected Transactions in lieu of an approval from the independent shareholders of
TST Properties and Sino Land at their respective shareholders’ meetings pursuant -to*Rule
14A.43 of the Listing Rules. A joint application has been made by TST Properties and Sino
Land 'té}thie‘Stock“Excliange for-a-waiver of the requirement for each.of TST Properties and
Sino Land to-Hold -a- sharéholdcrs" fm‘ectmg in' accordance'wnh Rule 14A.43 of the L:stmg
Rules‘ DRI O 1 S TR SO R ) LR SR A ST SR . . . L et
A B T M T LR A U P I i AR oo L

#joint circular containing further details of theitransactions contemplated under the Harvest
Sun Agreement, the Benefit Bright Agreement and the OC2 Finance Agreement,'a letter from
each of the independent board committees of TST Properties and Sino Land and a letter from
the"indépendent financial'advisor of TST Properties-and Sipo'Land will be despatched to the
shareholders.-of TST Properties and Sino’ Land as’soon. as:practlcablc in. accordance wuh

Ché‘pters 14 and 14A of the Llstmg Rules S e

ﬁI»

THE HARVEST SUN AGREEMENT T A R IT I A

,Date of agréement -~ ="' - 1T vl B S S I A S I [P P
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Purchaser G !
Sino HOpc RIS L

B e PR (P
Hakvest. Sun Sellers R A LS

T IO R A ; ,
(1) Super (.reatlon SRS B B P TR
LR S I L . . i
(2)"'C'aIIStoc-k;- R (VI FU S S R T
1

(3) Macwest

Based on the information provided by Super Creation and Macwest and to the best of the knowledge,
information and belief of the respective directors of TST Properties and Sino Land, having made all
reasonable enquiry, each of Super Creation and Macwest (and their respective ultimate beneficial
owners) are third parties independent of TST Properties and Sino Land and the respective connected
persons of TST Properties and Sino Land. Calistock is a connected person of TST Properties and
Sino Land by virtue of it being a wholly-owned subsidiary of Kerry Properties Limited which is a
connected person of TST Properties and Sino Land, by virtue of its other wholly-owned subsidiaries

being substantial shareholders of certain subsidiaries of Sino Land.
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Acqulsltlon ofshares in'Harvest Sun " <. il oo 0 gl
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Pursuant to the Harvest Sun Agreement Smo Hope has agreed.to acquire the :shares in Harvest Sun
held by Super Creation, Calistock and Macwest respectively, representing 30%, 20% and 10% of
the issued share capital of Harvest Sun. Upon completion of the transactions contemplated under
the Harvest Sun Agreement, Sino Hope will own a total of 60% of the issued share capital of
Harvest-Sun, -and- Sino Land,will (together with.King Chaace’s existing: 30%; interestian:Harvest
Sun) indirectly own 90% of the issued share.capital of Harvest ‘Sun.”As at the date hereof; Harvést
Sun'is an associated company. of Sino Land and TSTiProperties.. Jpon completion :of the. Harvest
Sun Agr ement, Harvest Sun-will become'a: subsrd&ary of Sino.Land and T.ST Propertres el
: T S VAN Y L N o T
The remaining lO shares in Harvest Sun, representing 10% of the issued share capttal of Harvest
Sun, are beneficially owned by CRL (HK) and registered in the name of CapitaLand China Holdings.
Upon:completion. of the transaction. as contemplated-under.the Memorandum of ‘Agreement, Harvést
Sun will become:a wholly-owied subsidiary of Sino:Land: Please refer to,the séction headed. “The
Memorandum of Agreement” of this: announcement for «fm'therdnformanonv-' L B
SRS A . T T A T O A TS iale Gy T e e
Consmerauon : J..;H o v Ny e e o TSR P
£ (. o ’ Lt L R Y R S - - M AR LI
The Harvest Sun Consideration payable by Sino Hope to the :Harvest Sun Sellers pursuant: 1o the
Harvest Sun Agreement is HK$265,313,828 in cash, SUb_]"‘Ct to ad]ustments (1f any) by reference to

completion accounts and a completion audit. : sl Cenie PN

The Harvest Sun Consideration represents value of the 60% acquiring share interest in-Harvast Suin
which was determined based on the consolidated net asset value of Harvest Sun as stated in its
management accounts as at 30th September, 2007 (in the amount of HK$44Z,189,714) (subject_to
adjustments (if any) by reference to completion accounts and a completion audit). Under the Harvest
Sun Agreement, one of the adjustments which has been made and reflected when arriving at-the
consolidated net asset value of Harvest Sun is that, the value of the Harvest Sun group’s attributable
interest in the retained parts of Property 1 was agreed at HK$420,000,000. Other adjustments made
include (i) a number of agreed treatments of certain deferred tax assets and deferred tax liabilities
of the Harvest Sun group; and (ii) accounts shall be prepared as at the completion datej.such
accounts to be subject to a completion audit, and adjustment sums shall be paid accordingly.

A deposit of 15% of the Harvest Sun Consideration has been paid upon signing of the Harvest Sun
Agreement. The balance thereof shall be payable upon the completion of the transactions contemplated
under the Harvest Sun Agreement, subject to, among other things, the following conditions precedent:
(a) the execution in escrow of a supplemental deed by, among others, Harvest Sun and the
shareholders thereof pursuant.to. thé conditionhl consent and ‘agreement given by MTRC -on
16th November, 2007 on, among: other? thmgs the: sale: and :purchaseé: of the ‘shares. in Harvest

Sun held by the Harvest-Sun.8ellers; (5. % « v o0 71 Sy T

T R TR D PEIT R LS BRI T e o
(b) the fulflllment of suchi other conditions (if any) as. may be 1mposed by MTRC after the date of
the Harvest Sun Agreement in connection with-the grant.of MTRC’s consent as: mentioned -in

(a) above a')dlor the reiease by MTRC of the Harvest Sun Share Charge .on complettor, -

. ', i ”' Co P ‘;.,,. i I B . .
(c) (for the sale and purchase of the shares in Harvest Sun held by Callstock only) the obtalmng
by Sino Land and TST Properties of waiver or consent from the Stock Exchange under Rule
14A.43 of the Listing Rules that approval of the connected transaction constituted by the
Harvest Sun Agreement and the transactions contemplated thereunder can be given by the

shareholders of those holding companies in written form; and
K



(dj (for the sale and purchase of the shares in Harvest Sun -held byrMacwest orly) the compliance
by Macwest and its holding company(les) of appllcable requirements of any stock exchange

{: '\

on which thenr shares are listed.-. PP N N S T "

Completlon B R T T L L A R O LTS O
SR 4 '.‘.n?"-i S AR PR A T '

Compleuon of the:tran3actions-contemplated under: the Harvest Sun Agreement is scheduled to take
place-oni21st:December, 2007. If the conditions.precedent above aré:not fulfilled on or before
21st December;:2007;:completidn shall take place on.such later date as:may be agreed by.Sino Hope
and the Harvest' Sun Sellers..If they: fail to agree: on,such later date on-or before 22nd December,
2007, the transactions shall be rescmded the Harvest Sun Sellers shall refund the deposit and the
Harvest Sun Agreement shall terminate. N A T A

i TP DT e S
The acquisitions.of shares in"Harvest Sun. by,Sino Hope from- each of the Harvest Sun Sellers. are
coaditional upon:the acquisition cf shares in Benéfit Bright by Sino.Vision frém each of the,Beneflt
Bright Sellers in the same. groupi as-thewrélevant ‘Harvest.Sun Seller being completed -at.the same
time. However, the acquisition of shares in Harvest Sun by Sino Hope from a Harvest Sun Seller is
not conditional upon: (a) the acquisition of shares in Harvest Sun from all or any.of the other
Harvest Sun Sellers; and (b) the acquisition of shares in Benefit Bright from all or any of the

-Beneﬁt Brlghl Sellers in the other groups

THE BENEFIT BRIGHT AGREEMENT

Dzrte of agreement-1: -. LTI A DU N

oY e ek e e LI b min v eam o Lininen Lo L SRR
12th Decembd:r 2001_ TN N g e UYL e Do e .
gy T IR R LIt AU PEY TR TS St TTI TR T SRS S CICT BRI I RPY TR TR
‘Pur.chaser':: - E«f MU U e g T Tofa o e Lt e
IR IPE PR Do dng st e = L e o
Sino Vision- . 77 T Tl T by 0 e T A
Lot e A T B A T ST 1 ST S LT R T AT
Benefitanght Sellers o . , T T e ey e e e M DT

K . i . Co S .

(N Pembrooke

AU P RIEIE L : - A
(2) rAllled»Dragon SRR . . ’ )

T Y IS S A SRR TSN R

(3) Macell

A P IPT S R S AR T I PR

Based on'the 1nforrnat10n provided by Alhed Dragon and Macell and to the best of the knowledge,
information-and belief of the respective directors of TST Properties and Sino Land, having made all
reasonable enquiry, each of Allied Dragon and Macell.(and:their respective ultimate beneficial
owners) are third parties independent of TST Properties and Sino Land and the respective connected

persons of TST Properties and Sino Land. Pembrooke 'is a connected.pérson of each of TST

Properties: and Sino.:Land byivirtue. oftit being a wholly-owned subsidiary of Kerry Properties
Limited’ which-is a connected. person of:-TST Properties and Sino Land, by :virtue of its other
wholly-owned subsidiaries being substantial shareholders of certain subsidiaries of Sino Land.

e . - . - . . . . .
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Acqmsmon -of shares and:loans in Benefit Brrght e L
. 1, . !o_) -'L'A"]"!i"'h:'}- s . ', . N P i. ‘ ‘-:‘ Ly -

Pursuant to the Beneflt Bright Agreement, Smo Vlsron has agreed to acquire: (a) the shares in
Benefit Bright and shareholders” loans (such loans being in the aggregate amount of
HK$3,107,771,227 {iricluding interest) as'at: 30th! September, 2007, subject to adjustments (if any)
by reference to completion-actounts and a:completion- audit) held:-and :provided by "th'e Benefit

Bright Sellers; and(b) the shares in OC2 Management held by the Beneflt Bright.Sellers.

""(.’,1 . - '1' ’.":‘J‘

In respect of Benefit Bright, Sino Vision will acquire the shares in Benefit Bright held by Pembrooke,
Allied Dragon and Macell respectively,rrepresenting- 32.5%;:15% and 10% of.the:issued share
capital of. Benefit :Bright, together with-shareholders loansas' at-completion.:In respect-of OC2
Management, Sino Vision will acquire the shares in OC2 Management held by Pembrooke;:Allied
Dragon and Macell respectively, represenlmg 32.5%, 15% and 10% of the issued share capital of
0C2 Management T Bt B TS LN T S L R S R TE
T T e H L T R T T A T LA, 1 T A AT TT R
Upon completion-of the'transactions nontemplated underithé Benefrt Bright-Agreement,: Sino Vision
will'own a total of 57.5% of theissued sharéicapital: of 'edch-of Banefit Bright:and: OC2 Management,
and Sino Land will (together with King:Charncelsiexisting: 42.5% intere$t in:€ach-of Benefit Bright
and OC2 Management) indirectly own an aggregate of 100% of the issued share capital of each of
Benefit Bright and. OC2 Management. As at the date hereof; Benefit -Bright:and OC2 Management
are -associated:companies of Sino Land and TST Properties. Upon: completion of the Benefit Bright
Agreement, Benefit Bright and OC2 Management will become subsidiaries of Sinc Land and TST
Properties.

Consideration

Beneﬁt Bngi‘t I TR TVRSTE AL B ST LPRR UL S LS DS TRUE N I £ L RS ST O S
g eeen :-- “ !.":fr._‘.,. ‘]., ,,_': LTS ;‘;;“_,. Cogn e e e L

""he Benefit, Brlght Consideration payab’le by Sinc:Vision: t the BLnefrt Br.ght Sellers pursuant to
the Benefit Bright Agreement for the shares in and.the loans owing as.at complétion by Benefit
Bright is HK$2,070,135,174 in cash, subject to ad]ustmems (if any) by reference to completlon
accounts 2ad a com Jlet.on -augit.’ - . : " R
The Beneflt Br1ght Consrderatlon represents: (a) the aggregate princidal amount of the'loans owing
by Benefit Bright to the Benefit Bright Sellers together with interests accrued thereon (in the
aggregate amount of HK$3,107,771,227), subject to adjustments as mentioned above cn.a-doHar-
for-dollar basis, less (b) 57.5% of the numeric value of the adjusted net liability value of Benefit
Bright as 'stated in the management accounts as.at 30th September, 2007t in :the amount: of
HK$1,804,584,439. Under the Benefit Bright Agreement,‘When.arriving at'the adjusted-nee liability:
value, a number of adjustments.have been made atid reflected; including, among.other things, the
value of attributable interest of the Beuefit Bright-group-in-thé¢ unsold parts-of Property 2 was
agreed at HK$3,500,000,000. Othef adjustmerits- made include- (i) a-number of agieed treatments:of
certain deferred tax assets and deferred:tax liabilities of the. Benefit-Bright:group; and (ii)-agreed
treatments of certain other assets and liabilities of the Benefit Bright group. Completion accounts
shall be prepared as at the completion date, sich accounts fc.be SUbJect to a completicn aud:t, and

adjustment sums shall:be;paid accordmgly T S TS BT IR RS R PR



A deposit of 15% of the Benefit Bright Consideration 'has been paid upon signing of the/Benefit
Bright Agreement. The balance shall be payable upon the completlon subject to, among other

things, the. followmg conditions: 1 o s 4ol e T
: R TP O O S IR T . :

(a) the executlon in. escrow of a supplemental ‘deed by, among others,. Beneflt Brlght and the

.Benefit Brsght Sellers pursuant to the .conditional consent and.agreement given by:MTRC en

16th, November,.2007-on, among other things, the sale and purchase of ‘the shares-in Benefit

Brlght held by the Benefit Bnght Sellers;
PR R ‘\‘ LR i Vi "".J.r".'d oL 4 : ' s
(b) the fulfillinent of.sich other tonditions_(if. any) ‘as may be 1mposed by sMTRC after the date 'of
 the,Benefit Bright Agreement in- connectlon vrith the grant: of MTRC’s consent as mentioned
,m(a)above:;\'f:i- - L co o e Lot
1,:.,... AN . : N A S O A B B v I P s
(c) (for the sale and purchase of the shares in Benefit Bnght held by Pembrooke:.only): the
obtaining by Sino Land and TST Properties of waiver or consent from the Stock Exchange
;.. under Rule,14A.43 cf the Listing Riles:that approvalof.theconnected transaction constituted
; ‘by:the Benefit: Brlght Agresement and the -transactions:contemplated thereunder can be glven

by the-sharehelders of those holdmg compames in, written -form; and SR

P )

{d ) (for the sale and purchase of the shares in Benefrt Brlght held by Maceli only) the compllance
‘by Macell:and its holding company(les) of applicable requlrements of .any stock exchange on
« - . Wwhich their shares are listed. - . L A

0C2 Management

The consideration payable by Sino Vision to the Benefit Bright Sellers pursuant to the Benefit
Bright Agreement for the shares in and (if any) the loans in OC2 Management is a‘fixed sum of
HK$5,750 in cash as agreed between the parties on an arm’s length negotiation basis, representing
57.5% of:the net-asset:value of OLC2 Man.agement as. stated in the management act:oumsr as'at 30nh
September, 2007 (in the amount ‘of. HK$10 062} R Y ' '

.o ca b . S S O R L VT O ST SO DY B |
The consrderatlon for the shares in and (1f any) the loans in OC2: Management shall -be payable
upon the completion, subject to the completion of the acquisition of the shares in and the loans to
Benefit Bright held and provrded by the Benefit: Bnght Sellers o

0T P N . . :

Completion - :

T ~.'~".z,.f;'r' : ' ' ' . :
Completion of the transactions.contemplated.under the Benefit Bright Agreement is scheduled to
take-place on. 2Xst Décember, :2007. If the.:conditions above are not: fulfilled on or before
21st December, 2007, completion shall tike place on such later date as may be agreed by Sino
Visioh andthe Benefit Bright Sellers. If .they.fdil ;to. agree - on:such 'later date on.or before
22nd: December 2007, the'transactions.shall -be rescinded, thc Bencut Brlght Sellers shall refund
the.deposit and the Beneflt Bnght Agreement shall terminate: <. ..: &, .\
T A [ AR ] . 8 H o T ¢ . LS LY - ! :
The acqunsrtron_.of'shares in 'Benefrt Bright by Sino Vlswn from:each of the Benefit Bright Sellers
shall be conditional upon the acquisition of shares in Harvest Sun by Sino Hopz from each of the
Harvest Sun Sellers in the same group as the relevant Benefit Bright Seller being completed at the
same time. However, the acquisition of shares in Benefit Bright by Sino Vision from a Benefit
Bright Seller is not conditional upon: (a) the acquisition of shares in Benefit Bright from all or any
of the other Benefit Bright Sellers; and (b) the acquisition of shares in Harvest Sun from the
Harvest Sun Sellers in the other groups.




THE OC2 FINANCE. AGREEMENT T .

L AT SERALSEL D MR P A BT . .o Wt

Date of agreement T T A VIR LN R o
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Purchaser
. P A R BTN I i N T it LT ety
Sino Vision o0 L s et L i e S ey e
ae e BTN 1 B A L .s. T ST E! S LS AU S AR SUPE LS I PN
OC?2 Finance Sellers ' R L I
(1) Pembrooke ., . 7i . L1 oL caacme i L s Tl
(2 ‘Hong Kong Firancial .., .0 (0 o TR RTTPR NS ,..':-.:'.’,,; o ;“: SO VAR IR

-~.::.I.'; Homde ol it G oo L : 6% L
Bascd on thc mformatlon prowded by :tdong Kong. Fmancna; and; to the best of ithe. knowledge
information and-belief of the respective directors of TST. Properties.and Sing Land, having-made all
reasonable enquiry, Hong Kong Financial and its ultimate beneficial-owner- are ;third:parties
independent of TST Properties and Sino Land and the respective connected persons of TST Properties
and Sinpo Land. As mentioned atcve, Pembrocke. is,a connected person of each of TST: Properties
and Sino Land by virtae of it being a wholly-owned subsidiary of Kerrv Properties Limited which
is a connected person of TST Properties and Sino Land, by. virtue, of.its other wholly-owned
subsidiaries being substantial shareholders of certain subsidiaries of Sino Land.

TR T PO T P S TS 1 A

Acquisition of shares and Joans in OC2.Finance . ., oy . ) - Lpervmin
Pursuant to the OC2 Finance Agreement, Sino Vision has agreed to acquire the shares in OC2
Finance and shareholders’ loans (such loans being in the aggregate amount of HK$7,100, 329 as at
30th September 2007, subject to. adjustments (f, anv) by referenre to completion accounts and. a
and Hong Kong Fmanc'al represents 38 2% and Il 8% respectlvely of the issued share "ar‘ltal of
OC2 Finance., .. - . . Coe : ;.

‘,

[T !
Upon completlon of the transactions contcm_plated under the OC2 Fnapcc Agrccment Smo Vmon

will own a total of 50% of the issued share capital of OC2 Finance, and Sino Land will (together
with King Chance’s existing 50% interest in OC2 Finance) ingirectly own an aggregate of 1,00%; of
the issued share capital of OC2 Finance. As at the date hereof, OC2 Finance is an associated
company of TST Properties and Sino Land. Upor completion,of the OC2 Finance Agreement OC:2~
Finance will become a subsidiary of TST Properties, and. Smo Land. S IR g

e ' L S I 2 5C 0 S T T EAL N S SO CE PR TR S %
Consideration ‘ TR et e dee L e R s e e T Y
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B TS L e, ey ryor '
The OCZ Fmance Cons1derauon payable by Sino Vlslon to the 0C2 Fmance Sellers pursuant to. the
OC2 Finance Agreement for the shares in and the loans.owingas at completion: by OC2 Finance is
HK$5,312,223 in cash, subject to adjustments. (1f any) by reference to completlon accounts and a
completion audit, . . . e e i eyl o YA



The 'OC2 Finance Consideration represents the aggregate principal’ a"fn(‘)unt'of'floans"'-p:rovided 1o
OC2 Finance by the OC2 Finance Sellers (together with interests accrued thereon) on a dollar-for-
dollar basis (in the aggregate amount of HK$7,100,329, subject to adjustments as miéntioned ‘above)
less 50% of the numeric value of the net liability value of OC2 Finance as stated in its management
accounts as at 30th September, 2007 (in the amount of HK$3,576,212), (subject'to adjustmeats (if
any) by reference to completion accounts and a completion audit).

A deposit of 15% of the OC2 Finance Consideration has been paid upon signing of the OC2
Finance Agreement. The balance thereof shall be payable upon the completion of the transactions
contemplated under the OC2 Finance Agreement, subject to, among other things, the followmg
conditions precedent: M

(a) the HKMC granting its consent to the transactions under the OC2 Finance Agreement: '

(b) the HKMC agreeing to amend, on completion of the OC2 Finance AgFeéiitent, the:Mortgage
Sale and Purchase Agreement to the effect that the Kerry Properties Limited and China
Overseas Land & InVeStf'rﬁent fiimited ‘will ‘céase t6'bé' “Parent” within the'meaning therein;

- elther'uncondrtlonally or ‘subjectito’ condmons reasonably acceptable to Smo Vision and the
' "0(22 Fmance Sellers co S l ; *

(c) the fulfllme'nt of such CODdlthﬂS (rf any)'as may be imposed by the HKMC in connection w1th

- the grant of the HKMC’s consent feferred to ifi paragraph (a) above and the HKMC s agreement
«w‘feferred tosin paragraph (b) ‘above; and' ' o
Lo b or T RPN -

(d) the compliance by Sino V1s1on and Hong Kong Financial and their respective holding compames

of applicable requirements of any stock exchange on whith their shares are listed. ’ :

Cdnipletion' LR L N TIPS S R NV A BRI P BT

- P . . . . . o . .
. .o TR . . L .. R .
R T A ! el Ll el . ot ta T L o PO ¥ L R A DAL A

Completlon of the transattions Contemplated under'the ‘0eY Fmance Agreement is- sckeduled to
take place on 21st December, 2007: If the condmons precedent’ above are not fu]fhleu on‘or before
21st: December, 2007, completion shall take place on“such later date’ as-mady be agreed by Sino
Vision and the OC2 Finance Sellers. If they fail to agree on such later date on“or before'
22nd December, 2007, the transactions shall be rescinded, the OC2 Finance Sellers shall refund the
deposn and the OCZ"Fmance Agreement shall termmate o e

o L . } )
THE MEMORANDUM OF AGREEMENT '
(PR RN N RS P S s
On‘12th" December 200‘7 Sino pre entered into the Memorandum of Agreement with CapitaLand
China Holdings and CRL (HK) for the'acquisition ‘6f:10 shares in Harvest Sun, representing 10% of
the issued share capital thereof, by Sino Hope from CapitaLand China Holdings and CRL (HK) for
a consideration of HK$44,218,971 in cash (subject to adjustments), calculated pursuant to the same
basis for arriving at the Harvest Sun Consideration under the Harvest Sun Agreement. The proposed
acquisition under the Mémorandurm of'Agreement is non- }egally bmdmg Based on the information
provided by -CRL (H’K) and CapitaLand ‘China Holdmgs and to'thé best’ of the 'knowledge information
and’beliéf of thie respective directors of TST' Properties and Sinc Land; havmg made all reasonable
enquiry, CRL (HK) and CapitaLand China Holdings and their respective ultimate béneficial owners
are third parties independent of TST Properties and Sino Land and the respective connected persons
of TST Properties and Sino Land as at the date hereof. Further announcement(s) in relation to the
proposed transaction under the Memorandum of Agreement, if proceeded with, will be made as and
when necessary.



LISTING RULES IMPLICATIONS PSR I ST S LRV
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D’iscloseabl_e transactions ' b oot T Cee . 0

1

1. ] ' p i 1 '
£ ' B e '
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As one'or.more-of the: apphcable percentage qatios-of- T T Propertws artd »3ino Land an. respcct of
the aggregate transactions contemplated -under;:the Harvest Sun Agreement -and:the; Benef;t ,Bright
Agreement, in aggregate, exceed 5%, therentering into ¢f the -Harvest Sun zAUreeme,nt .and the
Benefit Bright Agreement. constitute -discloseable. transactions .of TST--Properties and Sino Land
under'Chapter: 14 of che Listing' Rules. ‘Accordingly, each:of TST Properties and: Sino. Land is
required.to make an announcement.and issue a.¢irculari to itsishareholders under Rule-14.33-0f the
Listing Rules. The transaction contemplated under-the OG2 Finance Agreement does not constitute
a notifiable transaction of TST Properties or Sino Land under Chapter 14 of the ListinggR,u].e_s_:i Coa

The respective:directors:of “TSTi Properties:and Sino Land.consider that: (a).upon-adjustments of the
Harvest Sun Consideration andithe Benefit:Bright Consideration according te the completion. accounts
and.completion’ audit-as’contemplated:iin the-Harvest: Suni Agreement.and .the Bepefit Bright
Agreement, the aggregate transactions-contemplated under-the: said; agreements .w,_t,ll_remam
discloseab:e transactions of TST Properties and Sina;Liand under.Chapter 14;of the Listing Rules;
and (b) upon adjustments of the OC2 Finance Consideration according to the completion accounts
and the completion audit as contemplated in the OC2 Finance Agreement, the transaction
contemplated under the said agreement will not constitute a notifiable transaction under ChaplPr 14
ofthe Listing Rules. R TP A -

Connected Transactions ST Ll L e e e, e e e

Calistock:iy a wholly-owned subsidiarytof Kerfy Prepsrtizs: Bitnifed; which: 15 & connected person of
TST Properties and Sino Land by virtue of it being a substantial shiareholder of:certair scbsidiaries
of Sino Land. Accordingly, the transaction between Sino Hope and Calistock contemplated under
the Harvest. Sun Agreement constttutes a cerinect<d transaction of Sino Lzard and TST Properties
under the Llstmg Rules R T (L AT 2 :
g - 0. -z . e J.-t" L e, “ IR < e :

Pembloor:: isa whollv -owned subsidiary.-of Kerry Properttes Limited, whlcl* is a connected-person
of TST Properties and Sino Land by virtue;of: it being a substantial shareholder of certzain subsidiaries
of Sino-Land. :Accordingly, the transactions.between Sino Vision. and Pembrooke contemplated
under the Benefit Bright Agreemrent.and the’OC?2 Finance Agreement constitute cennected transactions

of Sino Land and TST Properues under the Llstmg Rules. - L

RS B H ~1 t:‘.‘:‘f

Independent shareho]ders apprmal and waiver appltcatwn ) - e G

. ' A T -

As one or more of the appllcable pcrcentagc ratios; (gther than- profits ratio)-of TST., Propertles and

Sino Land in respect of the Connected. Transactions; in aggregate, exceeds 2.5%, the, Connected

Transactions will be subject to the ieporting, announcementiand independent shareholders’ apprpval
of TST Propertles and Smo Land respectlvely under Rules 14A.45 to 14A.48 of the Llstmg Rules.

RTINS I T S R L AT SRR S TN

An indepéndent board ‘committee has been formed by each.of TST Propcrtres and Sino Land. to

advise the independent sharehclders of TST Properties:and;Sino Land.in rgspect of the, Connected

Transactions. An independent financial adviser has also been_appointed to advise the .independent

board committees and the independent shareholders of TSF Properties-and, Sino Land. -2 - . .-
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Mr. Ng Teng Fong together with his controlled corporations. kold 1,027,208,636 shares in TST
Preperties, representing approximately 71.75% of the issued share capital of TST Properties as at
the date hereof. TST Properties holds 2,430,586,717 shares in Sino Land représenting approximately
50.51% of the issued share capital of Sino Land as the date hereof. Since none of the shareholders
of TST-Properties or Sinoliand:is required: to abstain from voting on.the:Connected, Transactions,
written approval-of -Mr. Ng Teng'Fong for TST Properties ‘and written approval of TST Properties
for Sino Liand-will be obtained for approval of the-Connécted Transactions in lieu of an:approval
fromi thé independent shareholders -of: TST: Properties:and Sino Land at their_respective shargholders’
meetings pursuant to Rule ‘14A.43 of the Listing Rules: ‘A joint application: has been.made by TST
Propériies-and Sino Land to the Stock Exchange for a waiver of the requirement for.each'of TST
Properties ‘and- Slno Land to hold a.shareholders’. mectmg in accordance with Rule 14A. 43 of the
Listing Rules: .} 4 5 & . Pt A O SRS &

Atjoint ‘¢ircular.containing further ‘details’ of. the trénsactions contemplated under-the Harvest Sun
Agreement;- thé:Benefit Bright Agreement and the OC2 'Financé Agreement, a.létter from each. of
thé indepéndent board committees of TST:Propertiés :and Sino-Ldnd-and. aletterfrom the. independent
financial ‘ddvisor-of. TST. Prbperti'es and Sino: Land will be despatched to.the shareholders-of TST
PropcrtlcSJand Slno Lland as:soon-as practi¢able’ m ar‘cordance w:thiChapters 14 and- 14A of the
Lfstmg Rulcs S : : o ;

As all of thé applicable percentage ratios (other than profits ratio) of TST Properties and Sino Land
in respect of the transaction contemplated under the OC2 Finance Agreement will be less than
0.1%, such transaction will not be subject to the reporting, announcement and mdepcndcnt
shareholders’ approval requirements under Chapter 14A of the Listing Rules. ;

REASONS FORACQUIRING INTERESTS. IN HARVEST SUN, BENEFIT BRIGHT, OC2
MANAGEMENT AND 0C2 FINAzNCE L L A W PR P S S

, i -
. I s odr e e St e .y . . . . ..
N lao M h N D S S J o RV VR A ' ‘'

Harvest Sun is the 100% beneﬁcral Shareholder of Harvest .Sum Limited;-a devclopcr ,under a
development agreement entered into with the Mass Transit Railway Corporation dated; 20th April;
1995 (as supplemented and amended) in relation to Property 1 and the rights and obligations of the
Mass Trarnsit Railway Corporation having subsequently been-passed-to MTRG. Harvest Sun Limited
has déve’lopment rights in Property 1 and is entitled to interests'in Property. ), including procéeds of
sale and leasing of ‘Property-1 on and subject-to the: terms and conditions. of. above: mentioned
development agreemen:. A number of parts of Propérty. 1 have been sold, and:thé unsold parts of it
are still owned by MTRC. For the purpose of the -Harvest Sun Agreement, the unsold parts of
Property 1 consists of the commercial accommodation and residential units at Island Harbourview
in an aggregate gross floor area of appfoximitely 143,168 sq. feet together with 230 commercial car
parks, 579 residential car parks and 117 office car parks in Property 1. In relation to the proceeds of
sale -and’ l2dsing “of ‘the unsold ‘parts-of Property 1, Harvest Sun.Limited has an entitlement to
reimbuisement of deductible costs:incurred:by it in:the:project, and thereafter an entitlement to 60%
of the surplus proceéds in each ‘case subject to-and" m»accordanoc with the dcvelopment agreement.

T I O P I P S e R R e I T O
The consolidated net profits before taxation and extraordmary items of Harvest Sun for the two
financial years €énded on-31st December; 2005 and 31st.December, 2006 weré HK$102,674,195 and
HK:$23,831,605 respectively. The consolidated net'profits after taxation and extraordinary items of
Harvest Sun for the' two finar¢ial years ended on' 31st December, 2005 .and 31st December, 2006

were HK$84,763,303:and HK$21;105;185 reSpectwel_/ ot

Calistock subscribed the 20 shares in Harvest Sun to be sold to Sino Hope under the Harvest Sun
Agreement at par of US$1 per share.

1




‘Benefit.Bright is-the 100% beneficial sharehoider of ‘Berefit Bright Limited, a developer under a
develgpment agreement entered into with the'Mass. Transit Railway Corporation dated 23rd Augpst,
1996, (as supplemented:and amended) .in relation'to Rroperty 2 and the rights and: obligations of the
‘Mass Trangit Railway Corporsation: having: subsequen‘tly been passed to MTRC. ‘Benefit Bright
Limited.has development: rights in: Property 2. and is entitled, to- iritefests in Property 2, including
proceeds:of sale;and. leasing. of ‘Property 2 on and-subject. to‘the- term's.‘and conditiciis- of above
mentioned development agreement. A number.of: parts of: Property‘2- have been‘sold, and the unsold
parts of it are still owned by MTRC: For the purpose’of theBenefit: Bright'Agreemerit, thé unsold
parts of Property 2 consist of the commercial accommodation and 10 residential units at Central
Park and Park. Aveniié in.an.aggregate-gross floor areacof'approximately '531,937-sq. -fé€t;, together
with 198 commerciil:car-parks and 734 résidehtial car parks:. In relation to ‘the proceeds ‘of sale and
leasing of the unsold .parts.of Property 2, Benefit Bright Limited has an-entitiement 6 ‘reimbursement
of deductible costs;incurred. by'it'in the project; dnd.thereafter ah entitlerent to'80% of the ‘sfirplus
proceeds (if any), in each case subject to and in accordance with the development agreement.
Currently, all the proceeds of sii¢/ard: leasing hre applied towards reimburseinent of the*deductible
costs of Benefit Bright Limited i in the pl’O_]CCt
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The consol dated net piOf][ before taxation.and extrdordinary:iterms of Benefit Bright for'the finaticial
year ended on 31st December, 2005 was. HK$874,350,371 and the nét'loss before’taXation “and
extraordinary items of Benefit Bright for the financial year ended on 31st December, 2006 was
HK$82,796,016. The consolidated net profit after taxation and extraordinary items of Benefit Bright
for the financial year ended on 31st December, 2005 was HK$842,477,120 and the net loss after

taxation and extraordinary items of Benefit Bright for the {inancial year-ended 315t December 2006
L - +

was HK$109,313,924. : SR R A AL AU M L I

. .. ' b . v ',
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0C2 Management is the sub-letting agent for the commercial dev e’ldpment and- the' éommeréial car
park of Property 2.

4
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Pembroci:e subscrrbed the 325. shares;in Bensfit. Bright and 'OC2 Management to be sold to Sino
Vlslon at par of USil per share for Benefit- B 1ght and HK$1 per share for OC2 Management )
. . [P SR W

The net prof:t, before t'txat on and extraordmary items of 0oC2 Management for tae two'financial
years ended on 31st, Deeember 200%.and-31st December, 2606 were HK$32,400 and HK$31,600
respectively. The net proﬁts after taxation and extraordinary items of OC2 Management for the two
financial vears erded-on 31st December, 2005 and 3lst Decembet, 2006 were HK$26 730 and
HK$23,126 respectively. 3 :

A HEE N

0OC2 Finance. is the second morrgage fm:.nc:er for purchasers of-the resrdentral umts iof Propérty 2 '

Ll a1t Bt te e e

Pembrooke subscrlbed the 382 shares in OC2 Flnance to be sold to Sino Vision-at par'cf HK$1. per

share.

LRI R VA S

The net profits before taxation and extraordinary items of OC2 Finance for the two financial years

ended on 31st, December,-2005 and 31st December, 2006 were HK$501,202 and HK$297 817"

respectively. The net profits -after taxation and extraordinary items of OC2 Finance for the two
financial years ended on 31st December, 2005 and :31st.December; 2006 were also HK$501,202 and
HK$297,817 respectively.

e doe 3
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TSTI['-.Properties and Sino Land have substantial experience and expertise in managing retail shopping
malls and carparks:. The acquisition contemplated'under the- Harvest:Sun :Agreement, the Benefit
Bright Agreement and the OC2 Finance Agreement-will result in consolidation -of control-as Harvest
Sun, Benefit Bright and OC2 Fipance will become jwholly-owned subsidiaries of .Sino/Land (on the
assumption that Sino Hope,will; acquire the 10% interest in Harvest:Sun. from CapitalLand China
Holdings and .GRL (HK), as-contemplated -under the Memorandunt oft Agreement). The' directors of
TST, Properties-:and, Sino L:and censiderrthat:the acquisition will ‘bring about better:and more
,efﬁcrent;managemem of; 'he retainediparts:of Property 1.and; Property N

II"JI)IL'!E .l,..!-\ . :'l’)w-\.‘;'_’ , H L »_'l
-The directors (mcludmg the independent non- exeoutrve dtrectors) of both TST Propertles and Sino
Land are, of the view: that. the terms of the. Harvest: Sun. Z.gie¢ment, the Benefit Bright Agreement
and the. 0("2 Finance Agreement are on-normal commercial terms and -are fair, reasonable and in
the mterests of TST, Propertres and- Szno Land,and their respettive. shareho]ders as a whole.

; 7T I A BT & . :."'.l»"."""'—'--':
INFORMATION,ON THE GROUP AND THE COUNTERPARTIES PR T P T ST A

RTINS UL BN SRR § o1 1-:' A TE I AR

TST Properties is the holding company of Sino Land. Both TST Properties and Sino Land are
investment holding.eompanies,and. their. principal-businesses include property development and
investment in securities, financing, hotel and-buil‘ding management and services.- .

Each of Callstock and Pembrooke is an investment holding company wholly- owned by Kerry
Propertles Limited. Kerry Properties Limited is.an investment holding company and its subsidiaries
arg, prtnc‘tp_ql_ly engaged in (1) property, development, investment and management in Hong Kong,
the PRC and the Asia Pacific region; (ii) logistics, freight and warehouse ownership and operations;
(iii) infrastructure-related investments in Hong Kong and the PRC; and (iv) hotel ownership in
Hong Kong,-and hetel.owrership and operations in the PRC. .- .+ . - ' ;
FEUR T

Each of Macwest and Macell is an investment holding company wholly-owned by China Overseas
Land & Investment Limited. China:Overseas L.and &:Investment-Limited and its sabsidiaries. are
principally. engaged in property: developmént and.invéstinentproject.managément, infrastructure
project investments, investment holding, real estate agency and management and treasury operations.
Capital.and China Holdings is a ¢company engaged in investment holding, pro\nsmn.of management

services and property development CRL (HK) s arn investment holding company r e

i R I

Each of Super. Creau.t)n and Al]ted Dragon are: mvestment holdmg companies wholly-owned by
Bank of China Group Investment Limited. Bank of China Group Investment Limited, as a professional
investment management company, has invested in a great number of large infrastructures and major
projects in the Hong:Kong and Macao, areas, mainland.China-and overseas, covering such sectors as
real estate, industry, energy, transportation, media, hotels and finance. It is a subsrdrary of a listed

company; namely Bank of:China Limited. .5 .

DEFINITIONS
TP T AP R . S A B IRt SV SRR
“Alhed Dragon™ :- - : . Allied Dragon.Realty Limited, a company incorporated in Hong
ay .t . it oy e, - Kong whose shares:are wholly -owned by Bank of Chma Group
Gttty ey, xorInvestment:Limited . Ao o
“Benefit Bright” Benefit Bright (B.V.1.) Limited, a company incorporated in the

British Virgin Islands, whose issued share capital, prior to the
completion of the Benefit Bright Agreement, is 42.5% owned by
King Chance, 32.5% owned by Pembrooke, 15% owned by Allied
Dragon and 10% owned by Macell

13:




“Bernefit;Bright' Agreement” . -the:sale and purchase:agreement entered intb between Sino Vision
cooo o Ul oo leosii Ty ollvand. the Benefit Bright:Sellers pursuant to which Sino Vision will
Loa + .m0 tuoacquiren{i) the shares in and thz loans to Benefit Bright held by

G . rw oo s and-.owing as . at. completion .by the Benefit Bright Sellers
v e ot respectively; and: (i) the shares in OC2 Management held by the

. *Benefit:Bright Sellers, subject’to the terms and conditions therein

“Benefit Bright Consideration” 'the aggregate cash consideration to be paid by Sino Visiori to:the
Benefit Bright Sellers pursuant to the Benefit Bright Agreement,
T w1 being HMK$2,070,135,174; subject to adjustments (if ‘any): by

2 - 4 s referencecto completion-accounts and a completion audit

“Benefit BrightiSellers%..i - . Pembrooke,i Allied Dzagon.and Macell
“Calistock®. .+~ - - u.y ae o Calistock' Limited, a company incorporatéd:in: the British Virgin
Lo o ed b s Islandd, whose ishares rare. whiélly-owned by Kerry Properties
Limited T R T P S Y

“CapitalLand China Holdings” Capital.and China Holdings Pte Ltd, a company incorporated. in
' Singapore whose shares are wholly-owned by CapitalLand
Residential Limited and which is the registered holder of 10%
shareholdings in Harvest Sun beneficially owned by CRL (HK)
L I
“Connected Transactions” the connected transacfions:(i) between Sino Hope and Calistock
contemplated under the Hacvest:Sun Agreement and (ii) between
Sino Vision and Pembrooke contemplated under the Benefit Brlght

Shon o yoAgréementt i s dua oweu ERNN
et e nT ot naa
“CRL (HK)” CRL (HK) Pte Ltd a company incorporated in Singapore, whose
mrecet ca A saeit pe T Lpne oy gharee are whollysewned by Capitaland Residential Limited -
EEANT] SRV ‘.‘ ::J‘ _.‘ oo T ‘.a : ’““ ! \! i ! "’
“Group” TST Propertlcs and its subsidiaries (including Sino Land)

“Harvest Sup™ .. = Harvest Sun:(B.V.l.) Limited, a company incorporated in tke British
: Virgin Islands whose issued share capital, prior to the completion
of the Harvest Sun Agreement, i1s 30% owned by King Chance,
30% owned by Super Creation, 20% owned by Calistock, 10%
owned by CapitaLand China:Heldings on trust for CRL (HK)-and

10% owned by Macwest:. .. “ar

: oo g i T
“Harvest Sun Agreement” . the sale and:purchase agreement entered into between Sino Hope
and the Harvest’Sun:Sellers pursuant to which Sino Hope will
acquire the shares in Harvest Sun held by the Harvest Sun Sellcrs

ULy respectivelys fubject to: the terms.and conditions thereln e,
“Harvest Sun Consideration the:‘aggregale—casl_l,.c_onsiderati.on to be paid by Sino I-lope to the
Harvest Sun Sellers pursuant to the Harvest Sun Agreement, being
HK$265,313,828;: subjec* to' adjustments (if any) by referénce to
completion accounts and a completion audit

”

“Harvest Sun Sellers” Super Creation, Calistock and Macwest

14



“Harvest Sun Share Gharge” a share. charge. deed-(as.aménded and supplemented)’ dated
FH- :20th .April;- 1995 under which: each of the shareholders of the
i ‘Harvest- Sun has charged-its: respective shares in Harvest Sun in
‘ v . 2 .favour:of:Mass. Transit Railway Corporation, with the rights and
SR . 4 ©.40 robligations ‘of.. Mass Transit. Railway Corporation having
st chaes Lo e L subsequently béen passéd to MTRC

“HKS$™ o0 v vy & o L Ly s Hong Kong dollars, Jthe lawful currenoy of Hong Kong- :
Hos e i LR T e SR Tt i "
“HKMC” AT TR Th\, Hong Kong 'Mortgage Corporation Limited, a body corporate
i v s e, e ncorporated.with:limited lability in Hong Kong
“Hong Kong” i . . ‘the Hong:Kong Speeial Administrative Region of the PRC !
“Hong Kong Financial™: : ;.. Hong Keng Financiali Limited;"a company incorporatéd in:Hong
‘ v o e e IKongewhose shares arerwholly-owned by China Overseas Land &
Investment Limited NNTRR I
“King-.Chance? ' .- 1+ King Chance Devélopment Limited, a company incorporated in
FT N Lo Hong Kong whose shares are indirectly wholly-owned by Sino
' Land
“Letter Agreement” the letter agreement dated 2nd July, 2002 entered into by the HKMC
AT r e e B o o cand OC2 Finance in relation to.the HKMC’s agreement to purchase
SR L I A R &mortgages AT TR O e
L R T N e ST TN TV T AN I SPLILIC NG S C RS S
“Listing Rules” the Rules Governing- thc ‘Listing of Securities on the Stock
Exchange from tlme to time
. . “r LT . ! M '_l; 1 S AT N '.p.f'". \‘! e :.4" ;‘ -l" ':'z'l -;f.:
“Macell™ .- .7 ;o . Macell’ lelted 'é -company incorporated in Hong Kong whose
shares are wholly -owned by Chlna Overseas Land & Invebtment
i _+.+  Limited TR -
“Macwest”: . .+ . Macwest Limited, a company incorporated in Hong 'Kong, whose
T A ~ shares are wholly-owned by:China Overseas Land & Investment
N r  Limited
A s har s T '

*Memorandim of Agreement”’ the.memorandum entered into between Sino Hope, CRL (HK) and
CapitaLand China Holdings on 12th December, 2007 in relation to
the non-legally binding intention to acquire 10% of the issued

el Ae T e ot share-capital. in'HarYest'Su'n by Sino Hope from CapitalLand China

SR S AR S - :- Holdings and CRL (HK)

L LVE R TR SV -_)i .,-“f' LTI S SN

“Mortgage Sale.and .t : .uthe. mortgage .sale: and purchase agreement dated 2nd July, 2002
Purchase Agreement” entered into between HKMC and OC2 Fmance in relation to the

AP L TN OV Y sale ofmo*tgages to the HKMC

LI T v PP
AL AR T

EMTRE 1o oo Tt naiie MTR Corporauon lelted o

"'i i, Lo s NPT

A
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“OC2 Finance”, .,

H - peey, r b
LR RS SURSUN PR L I 2§ L SN

. ‘s

... the sale and purchase agreement entered into between Sino Vision

“OC2 Fmance Agreement .

Olympian City..2 Finance Company Limited, a eompnny
incorporated in-Hong Kong, whose issued share capital, prior to
the completion of the OC2 Finance Agreement, is 50% owned by

-King Chance;-38.2% owned by Pembrooke and 11.8% owned by

Hong Kong Financial

M P T T Ttnal.

and the -QC2 Finance Sellers pursuant to which Sino Vision will
acquire the shares in and the loans to OC2 Finance held by and

.- «Qwing as, at completion by the OC2 Finance S¢llers. subject 1o the

1 LA I S S

H M ‘ + . 1

“OC2 Flnance Ccnsnderanon

covante i £l

“0C2 Finnnce S_ellers”
“OC2 Management”
“Pembrooke™

CPRC”: - oy v iyl o
. Ll

“PI‘Ope"ty l,,.' ) '. ‘ . ’

“Property 2” ‘

"

“Sino Hope

“Sino Land”

.terms and.conditions therein.

- the aggregene _c'o.nsi_der_ation to be paid by Sino Vision to the OC2
... ~Einance Sellers pursuant to the OC2 Finance Agreement, being
-:HK$5,312,223, subject to adjustments (if any) by reference to

complenon accounts and a completlon audit

R TEIC I ce” Rl T BN

‘ Pembrooke and ang‘Kong Financial

Olympian City 2 Management Company Limited, a company
incorporated in Hong Kong whose issued share capital, prior to
the completion of the Benefit Bright Agreement, is 42.5% owned
by King Chance, 32.5% owned by Pembrooke 15% owned by
Allied Dragon and 10% owned- by Macell .
Pembrooke Development Investments lelted a company
incorporated in the British Virgin Islands, whose shares are wholly-
owned by Kerry Properties Limited, -,

. The People’s. Republiejo-f China .,

o e ! Gt

Package One of the Alrport Rallway Olympic Stat.on Property

‘Development in relation to which a develcpment agreement: was

entered into between Harvest Sun Limited and the Mass Transit
Railway Corporation om: 20th April, 1995 (as supplemented and
amended) and the rights:and obligations ‘of. the,Mass’ Transit

Rallway Corporatlon havmg subsequently bgen passed to MTRC. .

W L A TN

Package Two of the Alrport Rallway Olympic Statlon Property

Development in relation to which a development agreement was
entered into between Benefit Bright Limited and the Mass Transit
Railway Corporation on 23rd August, 1996 (as supplemented and
amended) and the rights and obligations of the Mass Transit
Railway Corporation having subsequently been passed to MTRC

Sino Hope Investments Limited, a company incorporated in Hong
Kong whose shares are indirectly wholly-owned by Sino Land

Sino Land Company Limited, a company incorporated in Hong

Kong, a subsidiary of TST Properties and the shares of which are
listed on the main board of the Stock Exchange
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“Siro Vision” L Sino: Vision Hold'ngs Limited, a company incorporated in Hong

i - +Koeng whose shares are: lndlrect.y wholly-owned by Sino Land
i : N HEFPRNS | '!l
“Stock Exchange™ . .. +: The Sxock Exchange of Hong Kong Limited
“Super Creation” Super Creatlon Investments Limited, a company incorporated in
waz S enie g et s, Hong-Kong whoseishares are Wholly-6wnéd by 'Barik of China
R T TP Y B 'Group"l..vestmen't 'Li-mit'ed"‘ L
L S T Y T A T . oLt
“Support Agreenient” .- .. 1. a'suppott agreementf dated 2nd- July, 2002 entered into by (i) Sino

Land, Kerry Propertieés Limited and China Overseas Land &
Investment Limited and (ii)) HKMC to indemnify the HKMC in

T Dvaee S o0TF ot respect of certain “matterstand to provide:-support for certain
' : .+ 7 obligations of OC2 Financetunder the Mortgage Sale and Purchase
..ottt swiio¢ s Agreement and the Letter Agreement
.. o -A:\]I!“)LE‘U B - ! ..'. |Il'
“TST Properties” Tsim Sha Tsui Properties Limited, a company incorporated in Hong
" Korgnwhose :shares- are listed on the main board of:the’ Stock
Exchange
“US$” US dollars, the lawful currency of the United States of America
A4 e s By Order of the Board of By Order of the Board of
Tsim Sha Tsui Properties Limited Sino Land Company Limited
Eric Ip Sai Kwong Eric Ip Sai Kwong
SR AT L AL Secretary I A Secretary
Hong Kong, 12th December 2007 - S U S SR S T

As at the date of this announcement;:the Executive ‘Directorsiof TST Properties are Mr. Robert' Ng

Chee Siong, Mr. Raymond Tong Kwok Tung and Mr. Daryl Ng Win Kong, the Non-executive
Directo is The Honourable Ronald Joseph Arculli and the Inidependent Non-executive Directors
are Dr! Allan Zeman Mr Adrian Dawd Li Man k:u and Mr ‘Stéven Ong Kay Eng.
P . R . H i

As ai-the date- of thts:aannauncemem the Execuuve Directors of Sino Land are Mr. Robert Ng Chee
Siong,!Mr. Rayniond Tong Kwok Tung, Mr. Yu Wai Wai, Mr. Thomas Tang Wing Yung and
Mr:-Daryl Ng-Win Kong, the Non-executive Director’is The Horiourable Ronald Joseph Arculli and
the Ina’ependem Non-executive Directors are Dr. Allan Zeman, Mr. Adrian David Li Man-kiu and

. . el L
Dr. Fu Yunmg SRR Cotitss i
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